COMPENSATION AGREEMENT

This Compensation Agreement (this “Agreement”), is made and entered into on
this .2 “*“day of vovEa B , 2022, by and between the CITY OF
CLEVELAND HEIGHTS, OHIO (the “City"), a municipal corporation organized and
existing under the laws of the State of Ohio, and the BOARD OF EDUCATION OF THE
CLEVELAND HEIGHTS-UNIVERSITY HEIGHTS CITY SCHOOL DISTRICT (the “School
District”), a city school district organized and existing under the laws of the State of Ohio
and joined by F & C DEVELOPMENT, INC., an Indiana Corporation (“FCD”) as to Section
2(D)(2) herein (on behalf of the Project Improvement owners).

WITNESSETH:

WHEREAS, the City owns certain real property, and may acquire additional real
property generally known as the “Cedar-Lee-Meadowbrook Property” (collectively herein,
the “CLM Property” or “Property”), including a parcel located on the east side of Lee Road
between Meadowbrook and Tullamore Roads and additional real property (12 — 16
existing parcels) located to the east of Lee Road between Tullamore and Cedar Roads
(including a portion of Cedarbrook Road previously vacated by the City), as more
particularly depicted and/or identified in Exhibit A attached hereto; and

WHEREAS, pursuant to (i) a development agreement relating to the CLM Property
with FCD (the “Development Agreement”) and (i) one or more Ordinances to be
introduced in Cleveland Heights City Council (collectively, with any amendments, the “TIF
Ordinance”), the City proposes to:

¢ establish a tax increment financing area with respect to the CLM Property,

e exempt from real property taxation certain improvements (herein “TIF
Improvements”) to the CLM Property pursuant to Section 5709.41 of the Ohio
Revised Code (together with related statutory provisions, the “TIF Statute”),

o |ease the CLM Property (exclusive of the municipal public parking garage located
thereon and constructed pursuant to a prior plan for the redevelopment of the CLM
Property) to an entity created and controlled by FCD (together with any sublessee
of all or substantially all of the CLM Property, “Leasehold Owner”) for development
of the Project Improvements (defined below),

e require the Leasehold Owner to make Service Payments In Lieu of Taxes in an
amount equal to the amount of real property taxes that would have been payable
if the TIF Improvements had not been exempted from taxation under the TIF
Ordinance (those payments in lieu of taxes, together with any related penalties,
interest and rollback payments, are collectively referred to herein as “PILOTs" or
“Service Payments”), and

e require such PILOTs to be used to pay debt service on revenue bonds expected
to be issued by the City (or another governmental authority designated by the City),
any related credit enhancement or administrative costs, and any other financing
costs payable therefrom, and any renewals or refundings thereof (collectively, the








